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Modern Company Law has established a principle that in the case of a limited 
liability company, the shareholders are liable thereto to the extent of their capital 
contribution. The establishment of this principle has brought about a great advance 
in the development of companies, has played an important role in encouraging the 
prosperity of economy and has enriched the social wealth of human beings. 
However, this system, which protects the interest of shareholders, is unfair to 
creditor. It transfers the risk of operation to the creditor. Therefore, the liquidating 
obligation of shareholders in a limited liability company should be clearly 
regularized in order to guarantee that when a company withdraws from the market 
it would pay off the creditor and justify itself to the society reasonably. In our 
country, the imperfection of the liquidating system of company --the lack of 
regularity of shareholders’ liquidating liability and obligation--leads that many 
shareholders evade their debts using the dissolution of the company as a pretext. In 
the judicial practice, a great number of cases that take company as execute cannot 
be executed because the whereabouts of the company is unknown, and both the 
person concerned and the judge could do nothing about this, which leads to a 
series of social problems such as the missing of honesty and credit and inferences 
the development of economy. Therefore, it is necessary to make a research on the 
liquidating obligation and liability of shareholder in order to put an end to this kind 
of phenomenon. 
This thesis intends to proceed from the right and obligation of shareholder in 
the case of a limited liability company, and then expound the nature and content of 
the liquidating liability that should be carried by shareholder when the company 
withdraws from the market, and make an analysis on how to fix the amount of 
losses that created by the shareholder out of its neglect to carry out its liquidating 














combined with many examples of legislation of our country and many other 
countries, this thesis puts forward some suggestions on how to perfect the 
liquidating system of company in our country. 
This thesis is mainly divided into four chapters, except preface and 
conclusion. The first chapter mainly concentrates on the right and obligation of 
shareholder, especially the definite connotation of liquidating obligation and the 
situation, under which shareholder should carry out liquidation, which is the 
foundation of shareholder carrying out liquidating obligation. The second chapter 
mainly analyses the nature of shareholder’s slacking to carry out its compensative 
obligation and throughout the comment on the current major theories the author 
puts forward the idea that concerned about the liquidating liability, it should take 
the liability of tort as the core and take the theory on removing the veil of the 
personality of legal person as supplement, and analyses the burden of proof，the 
highest quota of compensation and the sharing of compensative liability among 
shareholders. The third chapter mainly states the comparison and research on 
liquidating system of company in our country and other countries. The fourth 
chapter is the analysis on problems existing in our current company’s legislation 
and puts forward the legislative suggestion. 
P.S.: The company and the shareholder mentioned here in this thesis refer to 
the Limited Liability Company and the Shareholder in the Limited Liability 
Company, unless there is a special interpretation. 
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